This Listing of Claims ml replace all prior versions, and listings, of claims in the 
specification: 

iMingolClalms: 

1-11, (Canceled) 

12. {Current^ Amended} The A compound accord g to slai!^?-&£4he formuia OPl 

wherein 
Y is CH: 

W is -NR s C(0}R 6 . -NR s C{0)0R 6l -NR 5 C{0)NR 5 R 7< -NR 5 C{S)NR S R 7 , ~NR s S(0} 2 R s , 
-NR S R 8 , -C(0)NR 6 R ?1 or-OC{0)NR 6 R 7 in which 

R 5 and R? are independents hydrogen or methyl; 

R 9 is -C^aikyl, phenyl, naphthyl, thienyi, furanyi, pyrrolyl, morphoiinyt piperidinyi, 
piperaziwi : ~ rizothlophenyi, benzodioxoyi or cycloaikyl each of which may be 
optionally substituted by one to four substitutes syon-^s independent*/ selected from the S rou 
consisting or halo, hydroxy, alKOxy, aikanoyi, alKanoyloxy, opfeonesy suostituec amino, thiol, 
aikyitnio, nitro. cyano, carboxy, carboxyalkyl, alkoxycarbonyi. alkyitosono, alky!, aryisuifonyi, 
sulfonamido and heterocycioyS; 

pyridinyi, bercothiophenyi, benzodioxoJy! or a cycloalkyi, which may be optionally substituted 
with halogen : C M aikoxyi amino, nitro or cyano: and 

R-53 and R u are independents hydrogen, hydroxy or methyl; 

or a pharmaceutical!*/ acceptable salt thereof. 
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13. {Currently Amended) Tfce A compound according to s!a4RW--o*4hs formula OcX 

R jCVVS'Sr'' * (!o> 

wherein 

R 2 is hydrogen, halo or C^alkoxy; 

R 1S and R 14 are independe Q'oxyc methy 

Ris is hydrogen, -NR 5 C(0)R 6 , -NR 5 C(0)OR s , -NR 5 C(0)NR s R ? , -NR s C(S)NR 5 R 7l 
-NR 5 S{0) 2 Rs, -NR 5 R§, -C(0)NR,R 7> -OR 9 or -OC{0)NR6R r in which 
Rs and R? are independently hydrogen or methyl; 

R= Is Chalky], phenyl. naphfhyi, thienyi. furanyl, pyrroiyL morpholinyi, piperidsnyl. 
piperazinyl, pyrkiinyi, benzothiophenyl, benzodioxoyi or cycloalkyi each of which may be 
i i t sfiiuted ov one to four substituents sueh-as independently selected from the group 

<\ aikanoyf, aikanoyloxy, optionally substilued amines thiol, 
alkyithio, nitro, cyano, carhoxy, carboxyaikyl, alkoxycarbonyi, alkylthiono, aikyl, aryisulfony!, 
sulfonamide and heferoeycioyl; aM 

Rs and R 8 are each, independent^, a phenyl, naphthyl, thienyi, furanyl, pyrroiyi, 
morphoiinyl piperidinyl. piperazinyl, pyridinyl, benzothiophenyl, benzodioxolyl or a cycioalkyf, 
which may be optional/ substituted with halogen, C^alkoxyl, amino, nitro or cyano; 

or a pha • - , cceptable saltthereof. 



1 8. {Currently .Amended) Tne A compound having *: « according ic formula {Ml 

W Y 
wherein 

&i and R 2 are independent^ hydrogen, halo, amino, C U4 alkyiamino, Chalky! or C,_ 4 
aikoxy, or 

R, and R 2 co nb c hen-j nng 
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W is -NRge(0)R6, NR 5 e(0)ORs s -NR 5 C{0)NR s R t< ~NRsC(S}NRgR ; , -NR 5 8(0) 2 R S , 
-NR s Rg, -C(Q)NR S R 7 , or-OC(0}NR s R 7 in which" 

R 5 and R- are ndeps ~ r eth> 

R a is C< 4 aikyf, phenyl s; - >nyi, furanyi, pyrrolyi, morpholinyl, piperfdinyl, 

piperazinyi, pyrldsnyi, benzothiophenyi, Penzodoxoyi or cycioalkyf.optionaliy substituted by one 
to four subsiituente such as independently selected from the group; consisting of halo, hydroxy, 
slkc alka % aikanoyloxv option tueds -sic tro, cyano, carboxy, 

as c a v 3 arbo J s \ 1 c air s jijarocyeioyl; 

R a and R9 are each, independently, a phenyl naphthyi, thienyi, furanyi, pyrrolyi, 
morphoilnyi, piperldinyL psperazinyk pyridinyl. benzoihiophenyf, beruodioxolyi ore 
^yct ^; , -ci cc . - c - - - < <, - <»« c p!k v *v1, amino, nitro or cyano; 
or 

W and R < 1 the ca-bon atoms to whJcf they are attached form a 6- 

roemhered phenyl ring optionally substituted with alkyl, afkoxy, aryi, heferoaryl, halo, -NRsZ, - 
C{0)NRsR 7 , -OR 3 or -OC(0)NReR? in which 

2 is ~C(Q}R E , -C(0)ORe, -C{0}NR$R ?1 -C{S)NR 5 R 7: -S(0) 2 R S; or-R 8 ; 

R 13 and R M are independently hydrogen, hydroxy or methyl 

X is CH; and 

Y is CH; 

era pharmaceutica ly ac jptal e sa it thereof. 

1 9. pu rrerstiy Amended) The compound according to claim 1 8 wherein 
R r is hydrogen; 

R 2 is hydrogen, chloro, methcxy, ethoxy, propoxy amino or d^aikyiamino; 
W is -NR 5 C(0}R6, -NR 5 C(0)OR 6> -NR 6 C{0)NRsRy t -NR 5 C(S)NR 5 R 7 , -NR«$(0)A» 
-NRsRg, -C(0)NR s R 7 , or-GC£C)NR 6 R 7 in which 

R and R - ( s ' r p" c methyl 

R s is C _a phenyi, naphthyl. thsenyl. furanyi. pyrrolyi, morphoisnyi. pipendrnys 
piperazinyi. pyriciinyi, benzothiophenyl, oenzodloxoyl or eycloaiky! each of which may be 

cons isti ng of halo, hydroxy alkoxy, alkartoyl, aikancyloxy, optionaiiy substiiued amino, thiol, 

aikylthio, nitro, cyano, carboxy, carbcxyaikyl a kcxycarbom aik niono, a 1 aryisi onyi 

sulfonamide and heterocycloyi; 

P i$ a phe t isphthyl hieny ur< ssperazlny 
p> i y oxoiyi or a cyr oa 

with halogen. Cm aikoxyf amino, nitro or cyano; 

e* 

X is CH; 
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Y is CH; and 

R« and R : a*e independsn xy or methyl 

or a pharmaceutical/ acceptable salt thereof. 

20. (Currently Amended) The compound according to claim 18- wherein 
R- is methyl roethcxy or optionally substituted amino; 

R 2 is hydrogen; 

W is -NR s C(0)R 8> -NR s C{0)OR e , -NR 5 C(0}NR s R 7 , -MR 5 C{S)NR e R 7 , -NR^OfeRg, 
-NR S R 8( -C{0}NRgR 7 , or -OC(0)NR e R 7 in which 

R 5 and R 7 are ind ill hydrogen or methyl; 

R 6 is C^aikyl..phenyl, naphthyi, thienyi, furanyl, pyrrofyf, morpholinyi, piperidinyi, 
piperasnyl, pyridinyi, benzothiophenyi, benzocSoxoyl or cydoalky! each of which may be 
I substitute 1 1 sstituents euoh-a$ independ *■ ...... ie 

c onsisting of halo, hydroxy, aikoxy, alkanoyi, alkanoyioxy. optionally substitued amino, thiol, 
alkyftnio, nltro, cyano, carboxy, carboxyaikyi, alkoxycarbonyi, alkylthlono, alkvi. arylsuffony!, 
sulfonamide and heterocycioyi; 

R s is a phenyl, naphthyi, thienyt furanyi, pyrrolyf, morphoiinyl, piperidlnyi. piperazmyl, 
pyridinyi, benzotbiophenyl, benzodioxolyl or a eycloalkyi, which may be optionally substituted 
with halogen, Cm aikoxyl, amino, nitro or cyan©; 

w 

X is CH; 
Yss CH;§M 

Hn and R 14 are Independent^ hydrogen, hydroxy or methyl optfona ily su b s fri Med -i ew ef 

aikyl; 

or a pharmaceutical^ acceptable salt thereof. 

21. (Canceled). 

22. (Curre^ly Amended) The compound according to claim 1 8 ©I4hs represented by 
formula (11): 




wherein 

W is -NR s C(0)R s , -NR s C(0)OR 6 , -NR s G(0)NRbR7, -NR 5 C(S)NR e R 7( ~NR s S(0) 2 R 6; 
-NRgRs, -C(0)NRsR 7 , -OR 9 or -OC(0}hSR s Rr in which 

R s and R, are sod a > yd ogen or methyl; 
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R s is Chalky!, phenyl, naphthyi, thienyi, furanyl, pyrroiyi, morphoilnyi. piperldlnyl, 
-enzodsoxoyi or cy< c ~\ may be 

- u .r^ v Ou'Sw- scteri fr 

ydroxy -< <c a^anoyloxy options ea amino thsof, 

alkyShio, nitre, cyano, carboxy, carboxyalkyS, afkoxycadDonyi. aikylth ono | 
sulfonamide and heferocydoyf; 

R§ is a phe * thy tfiienyi, furarsyt f ; norpholinyi pipersdin> pips 32 i\ 
pyndinyl, benzothiophenyl, berizodioxoiyi or a cydoaikyl which nay ce optio 
with halogen, Ci^alkoxyi, amino, nitro or cyano; 
©f 

Y is CH; and 

R 13 and R 14 are independently hydrogen, hydroxy or methyl; 
or a pharmaceuticaiiy acceptable salt thereof. 

23-24. (Canceled) 

25. (Withdrawn, Currently Amended) A method for the inhibition of 1 1{iPhydroxysteroid 
dehydrogenase type 1 (11P-HSD1) oxcreductase activity In mammals, which method comprises 
administering to a mammal in need thereof a therapeutically effective amount of a compound of 
claim [[111 16. o r a pharmaceutical!? acceptable,^ thereof. 

26- (Withdrawn, Currently Amended) A method to control glucocorticoid concentration in 
mammals which method comprises administering to a mammal in need thereof a therapeutics iy 
' ve amount of a compound of claim [[1]] 18. or apt a'macejtcai y acce c \ - 

27. (Withdrawn) A method accord *~g to cle m ' itracelhslar 

glucoo d cg ations, increasir g ins % in the adipose issue and 

in the muscle, reducing lipolysis and free fatty acid prodcm - 1 sue, and 

Inhibiting hepatic gluconeogenesss. 

28. (V* rently Amended) A method for the treatment of conditions associated 
with -iS"j oxoreductase activity in mammals which comprises administering to a mammal 
In need thereof a therapeutically effective amount of a compound of claim [[1]] 18. or a 
pharrnaeeulicaiiy acceptable salt thereof. 

29. (WShdrawn, Currently Amended A method fo t orticoid 
associated disorders in mammals which method composes administering to a mammal in need 
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thereof a &efase«&fa% therapeutically effective amount of a compound of clain [| 1|] 18. or a 
pharmaceutic a sly acceptable salt thereof . 

30. (Withdrawn, Currvn Amended) A method -a e o erd ing- to ofejm-^r for the treatment of 

g-d associ _v > amma g a compound of 

claim [[1fj 18. or a ghafmaceuticai.lv. acceptable salt thereof, in combination with a 
therapeutically effective amount of insulin, insulin derivative or mimetic, insulin secretagogue, 
insulindfropie sulfonylurea receptor Igand, insulin sa cos dase 

Inhibitor, GLP-1, GlP-1 analog or mimetic, DPP-IV in t ■ p em ie agent, anti-obesity' 

acer* oho. 1 ^ - - - ^;cc o aspirin. 

31 . {Withdrawn, Currently Amended) A method for the treatment of impaired glucose 
oSerance i , ~e 2 iabetes r iod co prises a r? sfe : o a mamma ^eeo 
thereof a therapy e ?r>ount of a compound of claim [[Ijj 1 8. or a pfrarmaceuticaily 
assgB^Mg salt thereof. 

32. (Withdrawn, Currently Amended) A method for the treatment of Syndrome-X, 
dyslipidemla, hypertension and central obesity which method comprises administering to a 
mammal in need thereof a therapeutically effective amount of a compound of claim [[11] 18, or a 
phafrnaceufjcaily acceptable sa t thereof . 

33. (Currently Amended) A pharmaceutical composition, comprising: 

the a ee~ t e eel in a 

ther^e.. e xnbinatlo with one or m ore pharrr - 

carriers. 

34-39. (Canceled) 

40. (Cut s In Amended) -Lcra--. , -^z^ s 
theacc ipo idol s n I or a p su sptabit ereof in a 

% - effe ve Ww'.- c - < a ;h one or more pharmaceuticaiiy acceptable 
carriers. 

41. (New) A o<- rr s ng 

acompour; of "am J o a pha thereof r a therapeutically 

» I one or more pharrrsa< I -earners. 
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42. (Withdrawn, New) A method for the inhibition of 1 1 p-hydroxystsroid dehydrogenase 
type 1 (iip-HSD1) oxot^uiet^-activtty i^rramhtafe, 'Which n^od<^pri$!9s- a^lnfeferfng-to 
a mamma; in need thereof a therapeutically effective amount of a compound of claim 12, or a 
phanrsace. - t thereof. 

43. (Withdrawn, New) A me c 1 ic cort ccid concentration in mammals 
which method comprises administering to a mgrnmai h need hereof a the - ; 
amount of a compound of claim 1 2, or a pharmaceutical acceptable salt thereof. 

44. (Withdrawn, New) A me second : 4 nich corr 
intracellular and hepaic glucocorticoid concentrations, increasing insulin sensitivity in the 
adipose tissue and in the muscle, reducing lipolysis and free fatty acid production in the ac ; - 
tissue, and inhibiting hepatic gluconeogeness. 

45. (Withdrawn, Mew) A method for the treatment of conditions associated with 11 13- 
HSD1 pxoreductase activity in mammals which comprises administering to a mammal in need 
thfcraoTa therapeutically effective amount of a compound of claim 12, or a pharmaceutical!? 
acceptable salt thereof. 

46. (Withdrawn, Mew) A method for the treatment of glucocorticoid associated disorders 

* h ch method comprises administering to a mammal in need thereof a 
therapeutically effective amount of a compound of claim 12, or a pharmaceutical? acceptable 
- 5 * ereof 

- r awn, New) A memod f or the treatment of glucocorticoid associated disorders 
in mammals which method comprises administering to a mammal in need thereof a 
therapeutical!? effective amount of a compound of ciaim 12, or a pharmaceutical!? acceptable 

tion with a thera >c ve i f insi ?st I n de svative or 

mimetic, insulin secretogogue, insuiinotropic sulfonylurea receptor ligand, insulin sensitizer, 
biguanide, aipha-giucosidase inhibitor, GLP-1, GLP-1 analog or mimetic, DPP-iV inhibitor, 
hypoipidemic agent, anti-obesity agent, cholestyramine, fibrate, nicotinic acid, or aspirin. 

48, (Withdrawn, New) A method for the treatment of impaired glucose tolerance in Type 
2 diabetes >s amma n need thereof a 

therapeutically effective amount of a compound of claim 12, or a pharmaceutical!-? acceptable 
e eof 
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49. (Withdrawn, Mew) A method for the treatment of Syndrcme-X. dysllpidemia, 
hypertension and cental obesity which method comprises administering to a mamma! in need 

i sofa e amount of a compound of claim 1 2, or a pharmaceutical ly 

acceptable salt thereof. 

50. m) A method for the in 

type ? 1 1 > - ^ f xore; ?se activ mmais _ * omphses ac mistering to 

a mammal in need the sra „ s ve amount of a compo nd of c 3 <r 13, or a 

pharmaceutically acceptable salt thereof. 

51 . (Withdrawn, Mew) A method to control glucocorticoid concentration in mammals 
which method cc rspris* admin is ng to s amma need there <■ e 

amount of a compound of claim 1 3, or a pharmaceutical' acceptable salt thereof. 

52. (Withdrawn, New) A method according to claim 51 , which comprises lowering 
intracellular and hepalc glucocorticoid concentrations, increasing is ?% in the 
adipose tissue and in the muscle, reducing iipoiysis and free fatty acid production In the adipose 
tissue, and inhibiting hepatic giuconeogenesfe. 

53. (Withdrawn, New) A method for the treatment of conditions associated with 110- 
HSD1 oxdreduetase activity in mammals which comprises administering to a mammal h need 
thereof a therapeutically effective amount of a compound of claim 13, or a pharmaceutical^ 
acceptable salt thereof. 

54. (Withdrawn, Mew) A method for the treatment of glucocorticoid associated disorders 
In mammals which method compr >es? 1 staring to a mammal in need thereof a 
therapeutically effective amount of a compound of claim 1 3, or s pharmaceutical acceptable 
salt thereof. 

55. (Wsthdmwn, New) A method for the treatment of glucocorticoid associated disorders 
in mammals which method comprises administering to a mamma! In need thereof a 

i apeut - >f a compound of c ' or a pharmaceutlcaily acceptable 

salt thereof, In combination with a therapeutically effective amount of insulin, insulin derivative or 
mimetic, insulin secretagog Dies es sp or igana insulin sensitizer 

cuanide nhibsfcr, GLP- " an- og or rn e c DPF c o r 

hypolipidemic agent, anti-obesity agent, cholestyramine, flbrate, nicotinic acid, or aspirin. 
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56. ;) idrgvw od for the treatment < - ;e in Type 
2 diabetes which method comprises administering to a mammal in need thereof a 
therapeutically effective amount of a compound of ciaim 13, or a pharmaceutical acceptable 
sa't thereof. 

57. (Withdrawn, New) A method for the treatment of Syndrome- X , dysi IpkJem ia , 
hypertension and central obesity which method comprises administering to a mammal in need 
♦ne'eof a therape c - o*a compound of claim 13, or a pharniaceuticaity 
acceptable salt thereof. 
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